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DISCLAIMER
The materials contained herein (the “Materials”) represent the opinions of Ortelius Advisors, L.P. and certain of its affiliates (collectively, “Ortelius Advisors” or “Ortelius) and are based on
publicly available information with respect to Capital Senior Living Corporation (“CSU”, “Capital Senior Living” or the “Company”). Ortelius Advisors recognizes that there may be confidential
information in the possession of the Company that could lead it or others to disagree with Ortelius Advisors’ conclusions. Ortelius Advisors reserves the right to change any of its opinions
expressed herein at any time as it deems appropriate and disclaims any obligation to notify the market or any other party of any such changes. Ortelius Advisors disclaims any obligation
to update the information or opinions contained herein. Certain financial projections and statements made herein have been derived or obtained from filings made with the Securities and
Exchange Commission (“SEC”) or other regulatory authorities and from other third party reports. There is no assurance or guarantee with respect to the prices at which any securities of the
Company will trade, and such securities may not trade at prices that may be implied herein. The estimates, projections and potential impact of the opportunities identified by Ortelius
Advisors herein are based on assumptions that Ortelius Advisors believes to be reasonable as of the date of the Materials, but there can be no assurance or guarantee that actual results
or performance of the Company will not differ, and such differences may be material. The Materials are provided merely as information and are not intended to be, nor should they be
construed as, an offer to sell or a solicitation of an offer to buy any security.

Each of the members of Ortelius Advisors currently beneficially own, and/or have an economic interest in, securities of the Company. It is possible that there will be developments in the
future (including changes in price of the Company’s securities) that cause one or more members of Ortelius Advisors from time to time to sell all or a portion of their holdings of the
Company in open market transactions or otherwise (including via short sales), buy additional securities (in open market or privately negotiated transactions or otherwise), or trade in
options, puts, calls or other derivative instruments relating to some or all of such securities. To the extent that Ortelius Advisors discloses information about its position or economic
interest in the securities of the Company in the Materials, it is subject to change and Ortelius Advisors expressly disclaims any obligation to update such information.

The Materials contain forward-looking statements. All statements contained herein that are not clearly historical in nature or that necessarily depend on future events are forward-looking,
and the words “anticipate,” “believe,” “expect,” “potential,” “opportunity,” “estimate,” “plan,” “may,” “will,” “projects,” “targets,” “forecasts,” “seeks,” “could,” and similar expressions are
generally intended to identify forward-looking statements. The projected results and statements contained herein that are not historical facts are based on current expectations, speak
only as of the date of the Materials and involve risks, uncertainties and other factors that may cause actual results, performance or achievements to be materially different from any future
results, performance or achievements expressed or implied by such projected results and statements. Assumptions relating to the foregoing involve judgments with respect to, among
other things, future economic, competitive and market conditions and future business decisions, all of which are difficult or impossible to predict accurately and many of which are beyond
the control of Ortelius Advisors. Although Ortelius Advisors believes that the assumptions underlying the projected results or forward-looking statements are reasonable as of the date of
the Materials, any of the assumptions could be inaccurate and therefore, there can be no assurance that the projected results or forward-looking statements included herein will prove to
be accurate. In light of the significant uncertainties inherent in the projected results and forward-looking statements included herein, the inclusion of such information should not be
regarded as a representation as to future results or that the objectives and strategic initiatives expressed or implied by such projected results and forward-looking statements will be
achieved. Ortelius Advisors will not undertake and specifically declines any obligation to disclose the results of any revisions that may be made to any projected results or forward-looking
statements herein to reflect events or circumstances after the date of such projected results or statements or to reflect the occurrence of anticipated or unanticipated events.

Unless otherwise indicated herein, Ortelius Advisors has not sought or obtained consent from any third party to use any statements, photos or information indicated herein as having been
obtained or derived from statements made or published by third parties. Any such statements or information should not be viewed as indicating the support of such third party for the
views expressed herein. No warranty is made as to the accuracy of data or information obtained or derived from filings made with the SEC by the Company or from any third-party source.
All trade names, trademarks, service marks, and logos herein are the property of their respective owners who retain all proprietary rights over their use.

2



3

Ortelius diagnosed “the reality of the Company's financial
position” by assessing maturity timelines, evaluating
recourse vs. non-recourse debt, examining near-term vs.
long-term capital needs, and taking into account cash flows
and improving industry fundamentals. Bottom line,
Ortelius applied a level of corporate finance acumen that
appears to be lacking in the Company’s boardroom.

Ortelius identified on Day 1 that the Company's “sound
process” was undermined by its lack of a Chief Financial
Officer, lack of a go-shop period and lack of willingness to
wall-cross existing stockholders prior to signing the
Conversant deal. Bottom line, Ortelius knows the Board
needs to peddle excuses now because it signed away its
fiduciary out and right to negotiate with other capital
providers in July.

Ortelius certainly acknowledged “the benefits of the deal
with Conversant” – we have noted the Amended
Transactions provide many benefits to Conversant,
Arbiter, Silk and management at the expense of all other
stockholders. Bottom line, the Amended Transactions are
not only unnecessarily costly and dilutive, but they are
inappropriately generous to a select few.

CSU’s Contention Ortelius Response

ADDRESSING CSU’S DISINGENUOUS CLAIMS
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When claiming that “Ortelius has not made a real offer,” the
Company neglects to mention that the Board is
contractually prohibited from considering other offers or
negotiating with other capital providers due to its poorly-
structured deal with Conversant.

The Company claims on one hand that “Ortelius’ level of
commitment is vague,” but acknowledges on the other hand
that we have committed to backing a rights offering and
participating well beyond our pro rata share.

The Company questions our belief that there are “more
affordable and equitable financing options available” without
acknowledging that Invictus Global Management LLC has
publicly announced its willingness to provide
approximately $150 million in capital on more affordable
and equitable terms.

ADDRESSING CSU’S DISINGENUOUS CLAIMS (CONT.)

CSU’s Contention Ortelius Response

The Board’s flawed decision to sign away its fiduciary out and right to negotiate with other capital providers until the 
Conversant deal is voted down forced Ortelius to invest its own capital, resources and time in public advocacy for the benefit 

of all stockholders.



5

The Company’s “numerous calls” with Ortelius followed
earnings, and the multiple calls pertaining to “potential
refinancing options” occurred after the Board had already
signed away its right to pursue other capital solutions and
negotiate with other parties as part of the poorly-structured
Conversant deal.

Ortelius signed an NDA with the Company merely hours after
the Company’s counsel reached out on Sunday, September
26th so Ortelius could engage with the Company on financing
terms that would serve the best interests of all stockholders.

The Company presented the revised transaction terms to
Ortelius as final and non-negotiable, with no opportunity for
Ortelius to provide meaningful input. CSU also informed
Ortelius’ advisors that the revised terms would be announced
barely 24 hours later, and the revised terms were actually
approved by the Board that same night.

Ortelius informed Conversant that it believed the revised
terms appeared worse for common stockholders compared to
the Original Transactions and, based on the Company’s
apparent unwillingness to negotiate better terms for all
stockholders, Ortelius did not see a need for further
discussions.

ADDRESSING CSU’S DISINGENUOUS CLAIMS (CONT.)

Contrary to the Board’s claims, Ortelius made a genuine effort 
to engage and was met by the  Company and Conversant’s
unwillingness to meaningfully discuss the issues with the 

transactions other than an attempt to buy off Ortelius like they 
did with Silk and Arbiter

CSU’s Contention Ortelius Response
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ADDRESSING CSU’S DISINGENUOUS CLAIMS (CONT.)

CSU’s July 22nd Presentation CSU’s October 5th Presentation

Previously labeled as 
“acquisitions”

Not included in July 22nd

presentation

Unnecessary 
at this point, 
and certainly 
not accretive

In the Company’s October 5th presentation, the 
Board reduced the amount of capital needed to 

address debt by $45 million and appears to have 
fabricated new planned uses to justify raising a still 

excessively high quantum of capital
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In the Company’s July 22nd presentation, it claimed, among
other things, that only $15 million would be allocated for
working capital, the debt paydown requirements equaled
$100 million and did not include an operating deficit of $20
million.

In the Company’s October 5th presentation, the Board
reduced the amount of capital needed to address debt by
$45 million and appears to have fabricated new planned
uses to justify raising a still excessively high quantum of
capital, including an extra $15 million for working capital,
$20 million for its near-term operating deficit and $15
million previously labeled as “acquisitions” but now
repurposed as a “capital buffer” and “contingency” in an
apparent scare tactic.

ADDRESSING CSU’S DISINGENUOUS CLAIMS (CONT.)

The Board is forced to paint an overly-dire picture of the Company’s financials for stockholders since it signed away its right 
to pursue more affordable and equitable financing when it entered into the outsized deal with Conversant Capital

CSU’s Contention Ortelius Response
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MORE THAN ENOUGH CAPITAL STANDS READY TO BE DEPLOYED 
WITHOUT CONVERSANT’S DILUTIVE FINANCING

Arbiter
$10 Million1 Total Capital 

Publicly Committed
for Immediate Infusion
With No Further Due 

Diligence Required
At Least $127 Million

Silk
$12 Million2

Ortelius
$30 Million

Invictus
At Least 

$75 Million

Stockholders should not be subjected to Conversant’s dilutive terms because of the Board’s inability to negotiate a more 
affordable and equitable series of  transactions

1 Value of its $5 million commitment plus $5 million backstop. 
2 Value of its 100% pro rata per Amended Transactions.


